AUTHENTICATED
U.S. GOVERNMENT
INFORMATION

GPO

§192.110

with investment risk, investor expecta-
tions, and industry norms, by the final
year of the business plan. You must in-
clude three years of projected financial
statements. The business plan must
provide that the converted savings as-
sociation must retain at least 50 per-
cent of the net conversion proceeds.
The appropriate Federal banking agen-
cy may require that a larger percent-
age of proceeds remain in the institu-
tion.

(2) Your plan for deploying conver-
sion proceeds to meet credit and lend-
ing needs in your proposed market
areas. The appropriate Federal banking
agencies strongly discourage business
plans that provide for a substantial in-
vestment in mortgage securities or
other securities, except as an interim
measure to facilitate orderly, prudent
deployment of proceeds during the
three years following the conversion,
or as part of a properly managed lever-
age strategy.

(3) The risks associated with your
plan for deployment of conversion pro-
ceeds, and the effect of this plan on
management resources, staffing, and
facilities.

(4) The expertise of your manage-
ment and board of directors, or that
you have planned for adequate staffing
and controls to prudently manage the
growth, expansion, new investment,
and other operations and activities
proposed in your business plan.

(b) You may not project returns of
capital or special dividends in any part
of the business plan. A newly converted
company may not plan on stock repur-
chases in the first year of the business
plan.

§192.110 Who must review my busi-
ness plan?

(a) Your chief executive officer and
members of the board of directors must
review, and at least two-thirds of your
board of directors must approve, the
business plan.

(b) Your chief executive officer and
at least two-thirds of the board of di-
rectors must certify that the business
plan accurately reflects the intended
plans for deployment of conversion pro-
ceeds, and that any new initiatives re-
flected in the business plan are reason-
ably achievable. You must submit
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these certifications with your business
plan, as part of your conversion appli-
cation under §192.150.

§192.115 How will the appropriate
Federal banking agency review my
business plan?

(a) The appropriate Federal banking
agency will review your business plan
to determine that it demonstrates a
safe and sound deployment of conver-
sion proceeds, as part of its review of
your conversion application. In making
its determination, the appropriate Fed-
eral banking agency will consider how
you have addressed the applicable fac-
tors of §192.105. No single factor will be
determinative.

(b) If you are a Federal savings asso-
ciation, you must file your business
plan with the appropriate OCC licens-
ing office. If you are a state savings as-
sociation, you must file your business
plan with the appropriate FDIC region.
The appropriate Federal banking agen-
cy may request additional information,
if necessary, to support its determina-
tion under paragraph (a) of this sec-
tion. You must file your business plan
as a confidential exhibit to the Form
AC.

(c) If the appropriate Federal bank-
ing agency approves your application
for conversion and you complete your
conversion, you must operate within
the parameters of your business plan.
You must obtain the prior written ap-
proval of the appropriate Federal bank-
ing agency for any material deviations
from your business plan.

§192.120 May I discuss my plans to
convert with others?

(a) You may discuss information
about your conversion with individuals
that you authorize to prepare docu-
ments for your conversion.

(b) Except as permitted under para-
graph (a) of this section, you must
keep all information about your con-
version confidential until your board of
directors adopts your plan of conver-
sion.

(c) If you violate this section, the ap-
propriate Federal banking agency may
require you to take remedial action.
For example, the appropriate Federal
banking agency may require you to
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